
















Exhibit C 

2. In Sf'"c1ion 2.], �F�{�'�t�>�s�~� Ihe ref(,Tf'DCf "Advance pes" �~�h�a�U� be dele-led and replaced with 
"Cart',mark". 

3. In St'rljon 5.8\ Rt'nwdies, .", if �a�n�y�,�~�'� shalJ be added before "'(induding Tr350nablf. attorney's 
f{,es)" in the fifth line. 

4. In St'clion 6.3, Ind<,.mnity, the typographical error �~�'�C�a�r�e�m�a�r�k� a Caremark Indemnity" in the 
fourth Hilt.' �~�h�a�l�J� be d;;l{'I('d and replaced with "any Caremark Indemnitee," 

5. In Section 4.1, lOse of Par1icipant lnform:1tion, "subject to the Uniform Inform<'ltion Practices 
Act, Chapter 92F, H .. nr<lij Revised SI3H1les." shaH be .. dded to the {'nd of the first sentence af1er 
the word �~�'�L�a�w�"�.� 

6. In Section 5.1, COllfidt'ntial 2nd Proprietary Information, "Subject to thE' Uniform Information 
PnH'lices Act, Chaptf-T �9�2�f�~�,� Hawaii Rt'yiscd S1alntes, and for" shaB be added to the second 
sen1ence before �~�'�o�r� the purposes of lhis Section,". 
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CAREMARKPCS HEALTH, L.P. 

EXHIBITD 
REDACTED CONTRACT 

MAc'lAGED PHARMACY BE~EFlT SERVICES AGREEMENT 

CONSUMER CARD PROGRAM 

THJS RESTATED AGREEMENT (the "Agrfement") is effective beginning September 8, 2005 (,be "Effective 
Date~') among National Assocjztion of Counties ("Cuslomer"), counties that are members of the Nat10nal Association of 
Coumies ("Member County") and CaremarkPCS Health, L.P., formerly known as Adv.ncePCS Health, L.P. 
(,'Caremark'l for the pu.rpose. of deline.atjng the termS and conditions under which Caremark 'will provide certain 
managed pharmacy benefit services 10 Member County and Cm:lOmer. This resl;3ted agreement wm arne-nd and replace all 
exjsling Member County Agreements. 

CUSlomer agrees mal 11 wm reqUITe each Member County 10 execule an individual agreement wjth Carcmark in the fonn 
attached hereto as Exhibit C {the ''J\1ember Count)' Agff'£'IDt'nf,) prior to Caremark's providing Services to such 
Member County_ Carcmark wi]] nol pro\-ide Se-fvices 10 Member County prior to the receipt of the Member County's 
execution of the Member Coun1)' Agreement. 

1. STATEMENT OF SERVICES j OBLIGATIONS. 

1.1 Services. Carr mark will provide Member County the selV'ices a$ se·t forth in this Section 1, and the 
services described in tmy <ltlachment) addendum or amendment hereto (collectively the "Services"). Can'mark may 
make changes 10 the ServJce~ from time to time S0 long as ~\.lch chonges do not materially alter any of the provisions of 
this Agreement. 

].2 PartJeipaling Pharmacies. CaTemark has created a network ofPanicipGting. Phannac-ies, which wm 
perform pharmacy se-rvices for Par1icipants. 

1.3 Pharmacy Help Desk and Voice Rf'spons(' l1nit. Caremark will provide Panicipating Phannacies 
w)lh help desk a~$-islZince and access to Caremark's voice response unit during Caremark's hours of operZltion. 

1.4 Cbjms Processing. 

a. Submission of Claims. Care mark wj)) adjudlcate Claims submittc·d by Participating 
Phannacles 10 Caremark in accordance with the PaJ1icjpatjng Pharmacy's agreement \>,Ijth Caremark and the 
Consume-r Card Program. 

b. Collection at Point of Sale. Customer and Member County acknovdedge that Participatjng 
Pharmacies wi1l coHec1 from the Panicip.a111 one hundred percent (l00%) of lhe appjicable prescriptlon price, 
dlscoun1eo al the rates Bel fonh on Exhibit B as appEcabk, plus (; 1ransact)QD fe-e from the Participant. 

1.5 Customer Service. Caremark ·win make c\'cJ]abje 1:0 Customer, Member County and Partjcipants a 
IOn free number during lhof.e hours of operalion m;:;.jn12Ine-G by Caremark. Stc.ff will be aVailable 10 answer questions 
on the Consumer Card Program and Consumer C<'lrd Program guidelines. 

l.ti Jot'ntific::;tion C~lrds. Carem.ark will, at its ov. .... n cost, produce :i-dentificatioTI cards f-or Parl.1c1pants, 
which contain Member Count)"~ and Customer's jogo(s). identification cards will be available to any jndividual the 
Member Counl)' or CuslOmer deem appropriate. Caremark w]11 work with Member County on lhe distribution method 
fOT identification cards; provided, however jf Member County requests lhat Care mark mail the identification cards to 
Members, postage and handling charges will apply. The Panidpam shall be responsible for paying for any 
prescriptions oblaine.d while usjn,g the identification card. 

1.7 Clinkal Services and Drug U1ilization Revjew ("DUR"). 

B. Clinical Services. Caremark may provide to Member County its member c.ompliance 
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programs and other programs designed to ensure proper drug uliliz.ation and encourage the use of cos1-effective 
medicatlons. These programs may include mailings 10 Participants with active prescriptions for large-led drug 
products or drug c1a~ses or to let Panicipants know that they may qualify for panicipatlon in a clinical trial 
program. Such mailings may jncJude Panicipant and drug specific infonnation and/or general educational 
malerial. Participcnts, by nOlifying Caremark, may opt-out of such programs. 

b. DLlR SHYices. Caremark wjlJ provide its aU1omate·d concurrenl DUR Services for Claims. 
The infonnation generated iii 'coriD,celion v-'ith DUR Service-s is intended as an e.co-nom'icaJ wpplemenl1o, and 
not as a substitute for, the knowledge, eXpeJ1lSe, sDll, and judgment of physicians, phannacjstf.~ or other health 
care providers in pro\'iding palien1 care. Providers are individually responsible for acting or not actjng upon 
information Eenerated and tnmsmined through the DUR Se-rvices, and for perfonning services in each 
jurisdiction consistenl with the scope of their licenses. NOlwithstanding anything set forth in this Agreement, 
Caremark will have no obllgalion to acquire information concerning any Participant beyond the information 
that is included in Caremark's eligibility records or the Claims submitted by Participating Phannacies in 
connection with the Consumer Card Program. 

1.8 Formulary Sen'ices. Care mark will adminis1er an open fonnulary for the Member County and will 
provide certain Services that are designe,d 10 provide useful clinical infonnation to physicians (the "Formu]ary 
Sen'ices"). Caremark may make changes to the F onnular), Services described in Ihis Agreemenl from time 10 time, and 
win notify Membe,r County and CU510me-r of any materia1 changes to any formulary management programs. In all 
cases. the prescribing physician Eha11 have final authority over the drug that is prescribed to the Pal1icipant. 

3. Rebate Contracts. Carcmark contracts with cenain Manufacturers for Rebale programs. 

b. IREDACTED DUE TO PROPRIETARY AND CONFIDENTJAL J1"FOR'1ATJON OF 
CAREMARK.] 

c. Participant Authoriza1jon~ and Disc1osures. Customer and Member Counry shaB comply 
with all Laws applicable to it as a sponsor of the Services or as othcf",\'lse consistent Wilh its obligations under 
this Agreement. 

d. Additional Participant Dhcounts. Caremark may provide a program that will provide 
Panicipants \\'ith additional manufacturer discounts on certain drugs at the point of sale. From time to time, 
Care mark may rf"'ise the list of drugs that have additional participant discounts. The current list of drugs on 
which Panicipants may receive addillonal discounts is avaiJable upon request. Caremark will timely notify 
lv1ember County and Customer of any revisions 10 this list of drugs. 

].] .M.l.Inag€mt'Dt Rt'ports. Caremark wjJ1 provjde 'Member County and Customer with Caremark's 
standard management reports in connection w)th the Servic.es, which reports may change from lime to lime a1 
Caremark's discrelion. Member County and CU~iomer may eJe·ct 1.0 receive a reasonable number of the standard 
management repons made available by Caremark 

1.2 Mail Service Pr-ogram. Caremark may provide, lO Member Count)' mail order phannacy services 
through ltS mali order pharmacy facjJjties. for the duration of this Agre.ement, Member County agrees that il \\'1J] offer 
only Caremark maiJ order pharmacy se-rYlCes for lL'> Par.icjpants covered under this Agreement, as further describe·Q 
below. 

Caremark shan fill prescripljons fOT Paniripams .and ~ha1J mail such drugs or me.ojc.ations 10 such Pa:r1icipams 5ubjecl \0 

the following !enTIS and condjtions: 

h. Dislribmion of lnformation. Caremark shaH provide Panicipants with its standard 
loformalionaJ materja] explaining the maj] service and the forms ne:ce~sary for Panicipams 10 utilize mail 
service. Participants will have 1011~free telephone acce·ss to (;: phannacis{ and customer service represtnlalive. 
Access 10 a phannadsl \viJ] be availab1e 24 hours per day: seven day:s per week. 
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c. Delivery and Dispen~ing. Caremark shaH djspen~e througb its mail service pharmacy new 
or refill prescription order!> upDn receipt from a Panicipant of (i) a valid prescription order or a comp1eted refill 
order form and (ii) lhe applicable payment. Care-mark shall cam,e the filled prescriptions to be mailed to each 
Participant via common carner a1 the address appearing on the face of the prescription so long as such 
addresses are in the Uniled Stales. Caremark shall not be liable 10 Member County, Customer or PaTlicipant 
for any delay -in delivery re-:;ulling from circumstances beyond Caremark's -control as set forth in Section 6.2. 

Carcmark's mail order pharmacies may dispense drugs even if the prescnption is not accompanied by the, 
corrcct .amcunl hOWt'VeT, Member County and CU5:lOmer acknowledge and agree that Caremark may refuse to 
fill any prescription 1hat is ejther nOI accompanjed by the correct l'lmouni and/or for a.."1Y Participant who has an 
unpaid ba1ance with Caremark. 

1.1 Prderre_d Drug Program. Caremark and lhe relail Panjcjpating Phannac:ies will work together to 
encourage the use of Preferred Drugs by 0) identifying eppropriille opportunities for converting a prescription from a 
non~Preferred Drug 1.0 a Preferred Drug, ?<na (ii) contaning the Panlcipant and the prescriber 10 request that the 
prescription be changed 10 the Prefe-ned Drug. A Preferred Drug is one on the Performance Drug List, which has been 
developed by Caremark as a clinically ~ppropriflte and economically advantageous subset of 1he Care-mark Fonnulary, 
as revised by Caremark from lime to time. 

1.2 Specialty Pharmacy. Caremark's specialty phannacy ~ervice wi1l be provided by a Caremark 
spe,cla1ty pharmacy entity Or its affiliate CCaremark Sp(>chtltyRx"), and offers a distribution channel for certain 
phannaceutica] products that are general1y biotechnological in nature, are given by injection, Of otherwise re-quire 
special handling ('·Specialty 1\'1edicalions"). 

Caremark SpeciallYRx ~haJ] provide prescription fulfillment and distnbulion of Specialty Medic21ion.s and supp]jes~ 
phannaceul1cal care, managemt_nl ~er\,jce-s, as we}] as the lypes of Service that Member County receives under this 
Agreement, includinE but nOl Jimite-d 10 Customer senric.es, uljjiz8110n 2nd eJjnic81 management~ inlegrated reporting and 
Claims processing ("SperiahyR:x St-rvices~'). 

Care-mark SpecialryRx may rec6ve pres.cnplions from Pankipams through an affiliated Csremark mail faci)jty or 
dire-Clly via the U.S. Mail or comme-rcial carrier a1 the address speclfjed by Caremark from time 10 lime and may also 
receive prescnptjons from physicians by fax or by 'U.S. ?-.1allicommercial carner. In accordance \",ilh the Consumer 
Card Program~ Caremark Specj3hyRx ~hal1 dispense Covere.d ]lems jn accordance -with tbose prescriptions and mail the 
Cove-red hems to Participants a1 the desjgnated address, 5-0 long 3S such address is located within the United States. 
Caremark Specialt)rRx may nOI dispense drugs 10 Participants who fail to 5ubmit the correct pa)rment w1t1 their 
prescription. 

Caremark Specja]tyR:x pharmace-UlicaJ care management services include bm may not be limite.d 10: (1) patient profiling 
focu:;;ing on the approprialeness of Specialty Medication lhe-;apy BnG -care- <:inG the prevention of drug-drug tnlerac1jons; 
(2) pat"ienl ecuc3l1oT; ffic1e.rials; and (3) dh~ease managemem anG compliance programs with respect 10 Specialty 
Medjc21ions. As pan of these sen'ices. Panicipants win be asked 10 pal1kipate in varjous surveys. 

Caremark ",-,ill provide Member County end CD!'lOmer w]fh c E~l o11he. Spe-clrdt}' Medjc31)OnS and their corresponding 
nlles (which TIley vary from Nenvork Ratc,·;) upon request. Routine supp1ie....:: {need]es, syringes .. alcohol ~v.;abs) in a 
f:1..lfficient quantiry wiJ] be inclllded 21 no addiljonal expense. 

2. FEES AND PAYMENT. 

J.1 IREDACTED DUE TO PROPRIETARY AND CONflDEl'iT1AL lNFOR.,'\1ATJON OF 
CAREMARK.j 

1.2 Remedies. In the c\'ent Member County or CuslOmer incurs any fee, as jdenlified in Exhibil B, i1 will 
pay Caremark such fees as reasonable compensation. In the event any such fees app1y and Member County or 
Cus10mer fails 10 pay Caremarl< by the Cue dale any amount o\vjng~ Caremark, after making a reasonable effort to 
col)';,"-c1 and upon nOljce- 10 !-iuch M ember County or Customer may, in addition to its reme-dies under this Agreement, at 
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Law or in (',quit)'" do any or all of the foBov .. ing: (i) suspend performance of any or Cill of Caremark's ob]igatlons under 
or in connection with this Agre-emem with respect to such Member County or Customer, incJuding Caremark's 
obl:i£ation to process Claims OJ- (ii) set off agajm;t any amounts payable to such Member County or CuslOmer by any 
amounts due Caremark from such 'Member County or Cusiomer. 

1.3 Pricing Changes. After the lnitia1 Term of this Agreement, as sel forth -in Seedon 7.1, Caremark may 
change the fees applicable to the- Consumer Card Program. Caremark 'will gjve Cut'lOmer sixty days' \\·nnen notice of 
any change, and such change wj1J take effect on the Dn;l day of the month following the sixty-day notice period. 
Customer may object to an increase in fees by proyidjng ,"vrinen notice to Caremark at least thiny days before the 
expiration of the sjxty*day notice period. If the panies cannot agree on an appropriate fe.e: this Agreement will 
tennjnate at the end of the sixty*oay notice period. ]f CU~lOmer does not lime), object: Cu~tomer will have no right to 
tenninate this Agre.eme-nt based on the pricing change. 

2. CUSTOMER AND ME1VIBER COUNTY OBUCA TlONS. 

1.1 ]\1ar}.;('ting 1\1~terjals. The panies agree 10 use only those marketing brochures and other advertising 
materials pertaining 10 Customer's Consumer Card Program (in any me-dium, including, but not limited to, wrinen 
communications, verbal communications and web based markeling) that have been approved by the olher. 1'.1ember 
County and em,tomer further agree thal they wiU communicate such requirements to its clients or groups and will 
ensure that such clients or groups comply with the requirements of this Section 3.1. Caremark may terminate this 
Agreement immeei£!lely in the even1 Member County or CuslOmer fails to comply with 1he- provisions of this Section 
3.1. 

Care-mark will provide its standard marketing brochures, advenising malerials and mail order forms., a'S applicable, to 
Member County a1 no cost Caremark will work wilh and suppon each Member County in markeling 1he Consumer 
Card Program at no cost. ]f the- COst associated \\lith providing such materials is determined by Caremark 10 be 
umea~onable or ex(.essive~ Customer Or Member County f<hall pay for the costs af ~he materials at a nne to be murually 
agreed to by the panies in writing, If Member County or Customer elects to use customized brochures or advenising 
materials (in any medium, including but not Jimited to wrillen communications, verbal communications and web based 
marketing), Member County ond CU510mer will (j) obtain Caremark's approval on such fonus, and (11) pay a reasonable 
charge, a5 eHablis-hed by Carcmark, for such m~lIerials if cr~aied or pr-ov-ided by Caremark 

3.2 Support of Consumer Card Program. CU510mer will recommend and 5uppon the Consumer Card 
Program in accordance with the tenns of this Agreement. 

3. USE OF AND ACCESS TO L'<FOR\1ATlON. 

1.1 U~e of Participanl lnfoTmanon. Caremark. Customer and Membe.r County may use, disclose, 
reproduce or adapt information obtained in connectlon with lhis Agreement, including Claims ("Chdms Information") 
as wen as Eligibjhty Jnforma6on, in any manner they deem appropriate, except that each pan)' and lts agents, 
employees and con1rac1Qf!, shaH mcima-in the c-()nf]denlleii~y of this jnformation to the extent required by applicable 
Law, and mz}' not use the informal ion in .s.ny ;,::vay prohibile-d by Law. P...ny work, compiJalion, processes or inventions 
developed by Caremark, Cus-wmer, };1embe.r County or their re:-:pe-clive agents, employees or contractors, is deemed 
Confidential1nfonTIalion of such pany under this Agreement. 

1.2 Righi to Audjl Rf"bates. Customer, at it:; ~oJe e;pense, may 2-l.lojt c reasonabie scmple of records 
direcilY reialeo 10 CuslOmer',S Rebmes once ill each IweJve-monlh period (fcHawing 5-lxlY (60) days written notice 10 
Care-mark). Such records shaH be ]jmllcd to infDrmation necessary for validating the accuracy of the Rebate amounts 
disuibuted to Member County by Caremark. The panks agree 1hal an independe-nt lhird-pany al.ldjtor agreeable to 
Cuslomer and Caremark :-;hal] conduct :-:uch audit, and that such firm \vi1l sign a Carernark confidemjaEty agree,ment 
en~urjng lhal zJJ detaj15 and lenTIti of all Manufac1Urer Rebate contracts \-\rjth Caremark (except the 101d aggregate 
amount due to Customer) will be treated as confidemiaJ to Caremark and wi11 nol be reveaJed in any manne.r or fornl by 
or 10 any person or entity. Furthermore, ~uch audit shal1 be conducted a1 Care-mark's office where such records are 
]ocated~ during normal bu:-;iness hours, without undue imenerence with business aClivilies, and in accordance with 
reasonable Budil procedures. 
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1.2 Confiden1ial and Propr){'1ary luforma1ion. In conneclion Wilh this Agreement, each party may 
dlsc]ose 10 the other pany ce·rtain proprietary or confidential tee-hnical and business information, databases, trade 
secrets, and jnnovalion~ beloDEing to the djsdo~ing party ("Confidential )nform3tioJl~'), the value of which might be 
)OS1 jf the propriela1)' nature or confidentiality of such Confidential 1nformation is nOl maintained. For the purposes of 
this Section, the contents of this Agreement and of any exhibits, amendments, or addenda attached hereto are deemed 
Confidential Infonnation. FunJlermore~ any work .. compilation, processe..:; or inventions developed by Care-mark, 
Member County OJ Customer. OJ their re:::peclive agems, employees or contractors) is deemed Confidential lnformalion 
of such pan)' under this Agreemen1> Notwithstanding the foregoing, Confidential lnformation may be di~close.d by 
:Member County in response 10 a request made pur~uant to the Member County's appljcable stale Public Records Law~ 
insofar a.<.; disclosure lS re,quire.d by that Law> Member CDunty shaH provide Caremark with (i) notice of its iment to 
disc10se Confidential Jnfonnation .and (ii) an 0pPoJ1unity for Caremark to obje-ct to such disc10sure in accordance with 
Law. At\.ache-d hereto as Exh-ibit D is <.'I copy of 1bis Agreemem which redacts certain pricing informal ion. 
NOl'w:ilhswnding the foregoing~ the panies agree that as a matter of converuence, Exhibit D may be disc1ose.d by 
Member County -as requ-ired by Membe,r County's applicable Public Records Law wjthout providing Caremark an 
opporrunity to obj eel. Member County agrees to provjde Care-mark with notice of it.<; disclosure of Exhibit D. 

].3 ~~on·DiscJosur(' of ConfidentiaJ Jnformation. The panies v,~1l not (except to the extent expressly 
fluthor:ized by this Agreement) disclose Confidential Infonnation of any other to anyone outside of Caremark, Member 
County or Customer, nor wi1J they copy or reproduce any Confidential Jnfonnalion of another unless expressly 
authorized 10 do so by such party jn Vo.'TilinE> Each party will disclose, Confidential Infonnation of another only to its 
employee-s who have a nee·d to know the Confidemial Infonnation in order to accomplish the purpose of this Agreement 
and who (1) have been jnfonned oflhe confidential and proprietary nature oflhe Confidentiallnfonnation, and (Ii) have 
agre.ed not to di~cJose it 10 others. In order to pre!'CT've and pWlect the confide,ntial or proprie,tary 1)atu:re of flny 
Conndemi21 lnformation and 10 prevent it from falling into the public domain or into the possession of per~on:s not 
bound to maintain its confidentiality, each party will handle the Confidem.iallnfonnat-ion of any other party with lhe 
same degree of care- that 11 applies with respe.ct 10 its ov/n infonnation that it considers as confidential and proprietary, 
but in no evem with less than reasonable care. 

1.4 Excf'ptions and Permitlffi Dj.sdo~ures. The receiving pan)' of Confidential Jnformallon wi11 not be 
liable for any disclosure or use of Confidential lnformal:ion which is pub]jc1y ava-iJ£ib1e or later becomes publicly 
avalJable olhe.r than lhrough a breach of this Agreement, or jf the Confidential lnforma1ion is shown by written 
documentation 10 be kno¥/TI to the receiving paTty on the date of execution of this Agreement, having been reccive.d 
from a SOUTce (other than a pany 10 thi!' Agreement) that had the right 10 disclose the Confidemjallnfonnalion. 

J.5 Subpoena. Confidential ]nfonnalion may be disclosed purwanllO a bona fide subpoena jf the party 
receiving lhe bona fide subpoena has given the Olher pany prompt written notice of re.ceipt of the subpoena so thm the 
other pany can object or otherwise intervene as it deemf proper. 

J.ti Rr-1Urn or Destruction of lnformation. An ConfideTIllsJ InfonTI2ijon v.'iH remain the property oftht-
elf-dosing party, and the recei-ving pan)' \vill return 2111 \VTjnen or langibie materialS, and ail copies there.of, upon request 
of the disc1o:-::ing party> Jf and 10 the e);lem feasibJe, upon tennjm;:tjon of lhis Agreemem, Caremark \vill destroy or wi]] 

return 10 Member County or CUElomer a11 PH} oblained pursuant to this Agreemem .enG shan retain no -copjes there:of; 
provided however, lhat if such return or de'::lruction js not reasonably feasible, the provisions of Section 4 of this 
.A.greemenl $ha11 cominue 10 ~pply to such information after the termination hereof. 

J.i Proprietary IQ C2Hmark. Member Coumy and CuslOmer acknowJedge that the Formulary is 
proprietary 10 Caremark. Further, all Caremark databases, as well as the software) hard coding, and logic used t() 

generate the -compilations ofinfomlii,tion contained in Carernark's Clajms adjudicalion system and in all other databases 
developed by Caremark or ilS designees in conne-c'tion w"ith pe-rfonning Se_rvices jnduding ldemjfiers as~igned by 
Caremark, and the formal of a11 reports, printouts, and copies there from, and any prior and future versions thereof by 
any :nl.'.mc, are the propeJ1:)' of Caremark and are prole-oed by copyrighl ,vhich shaH be. owned by Care-mark. 

1.8 Tndenames; Tr<.;d(>m~rks; and Servic€ 1\1 arks. None of the panies hereto may use i"my 
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lradenames, Inidemarks or service marks of another, or any wC'rd fy to be confused with such lradeDames~ 
1rademarks or se-rvice marks, unJe!\s authorized in v.'Tiling or 3S (' -,_jed by this AgTeement. 

~ 
~ 

1.9 Remedies. Any unaulhorized disclosure or 1.1:;,la1 lnfonnatjon wou1d cauSe Carema~ 
1\-1ember County or CuslOmer immediate and irreparabJe injUf}';nnot be ade-quate1y compensaled with 
money damages. AccOJdingl)'~ if any pany hereto fails 10 wmtt-ction 5) the other{s) will be e-ntit1ed 10 
spe-cific perfonnance including immed-iate issuance of a lempmttder or preliminary injunction enforcing 
this Agreement, and 10 judgment for damages (including rc;:;ovn«fees) caused by the breach, and to any 
other remedies pro"ided by Law. I 
5. LJlI11TATlON OF UABlUTI'; COMPLIANCE WII 

].2 "'.rrant)'. This Agreement is not a CDl11nlJof goods. Caremark will perfonn the 
Services in a good and workmanJjke manner in accordance v-/~, practices, and standards of providers 
skilled in the industry. EXCEPT AS WARRANTED IN nl 6,1, CA.REMARK DISCLAIMS .'\1.L 
EXPRESS AND ALL IMPLIED WARRAJ'..'TIES OF ANY y,plNG THE SUlTABILITY FOR ANY 
PARTICULAR PURPOSE OF THE DATA GENERATED TlltAREMARK SYSTEM. CAREMARK 
RELlES ON flRST DATABANK. MEDI·SPAN, OR INDc'SlIABLE DATABASES TN PROVIDING 
CUSTOMER, MEMBER COUNTY A"-11) PARTICIPANTS '(UTILIZATION REVIEW SERVICES. 
CAREMARK HAS UTILIZED DUE DILIGENCE IN coub REPORTING THE TNFOR.1\1ATION 
CONTAlNED TN THE DATABASES A ..... 11) HAS OBTAI INFORMATION FROM SOURCES 
BELlEVED TO BE RELlABLE. CA,REMARK, HOWEVFt WARRANT TIiE ACCURACY OF 
REPORTS, ALERTS, CODES, PRJCES. OR OTHER DATA c~ THE DATABASES. THE CLTNICAL 
rNFOR.1\1ATION CONTA1NED TN THE DATABASES !CJRMULARY IS INTENDED AS A 
SUPPLEMENT TO, AND NOT A SUBSTITUTE FOR, l-EDGE, EXPERTISE, SKlLL, AND 
JUDGMENT OF PHYSICIANS, PHAR.1\lACISTS, OR OTHERlRE PROFESSIONALS fl'.TVOL \lED IN 
PARTJCIPANT'S CARE. TBE .t>J3SENCE OF A WARNING,IN DRUG OR DRUG COMBTNATION 
SHALL NOT BE CONSTRUED TO INDICATE THAT Tf DRUG COMBINATION IS SAFE, 
APPROPRIATE OR EFFECTIVE FOR ANY P.A.RTJCIPANTK DOES NOT WARRANT THAT ITS 
SERVJCES 'WILL BE UNINTERRUl'TED OR ERROR FREE.! 

1 

1.3 Foret? Maj('ure. Excepl for the pl:lymem d;frth in Section 2 of this Agre,ement, the 
parties are excused from perfonnsnce under this A2Je-ement to ~ pal1y is prevented from perfonnjng any 
obEgation, in whole or in pan, as Ci resuh of causes beyond ittntrol, including, act5 of God, \\'aT, civ;] 
djf=turbance~ coun order, gDvernmental imerven6on, Change irformance by the other party or any third 
party, fajJure$- or fiucrual10ns ln electrical power, heat, light, Bijor lelecommurucation5 equipment. Any 
nonperforrmmce under this Section 6.2 v.'-il] not constitute a deff~for tenninatiol) of this Af',reement. 

1.4 Jncie.mnity. To lhe eXlent pennined by BpnpJicable to Custome.r and each .Member 
COUnty_ Cus-wmer <'md I,1ember County shaH indemnify lin,s Care-mark and :its officers, directors, 
e-mpJoyee~, agemsc sllccessors, and G~sjgns ("Cart'ffiark lnrlf,rom and against any damages, costs t or 
cHorney'S fees, t:;clUaI1y incurred by CaTt"mark a Caremark J];~ result of a claim brougbt by any third 
pan)' or a panicipant or beneficiary ;ei;:ning to the Services; the Caremark lndemnilee has acted in t 

manner that is consistent v,ith lh]~ Agreemenl and applicable Hi The foregoing indemnification shaH not 
apply and ~ha]] not be enforceable 10 the ex lent any appjic<;bhta Member County from prQvjding such 
indtmnificmjon. Caremark shall indemnjfy and hOld hamlk~,,~, Customer and their officers, directors, 
empJovees, r:gems, successors, .md a;.;signs (co1Jectjvely "ClHHtes") for, from and against any dama.ges, 
costs, -or cHorney's fees. Belue:]l), incurred by any CUS10mt~ the Je~ult of a third party claim that 
Caremark. iu officers. directors, employee8~ agenls~ succe~.f---0tFed with neg]jgence~ -\.;.,tillfuHy, and/or in 
violation of applicabie ~landards of care, pro·vided thal the C u0tfe has acted in a manner that is consiSlent 
with this Agreement, the Consumer Card Program and ap;jrls of care. .However~ nothin,g in this 
Agreement is to be cons1rued as a waiver of governmental immlby the court or stale- 1aw. 

1.5 CompHancp ",,-jtb L4:lw. CU51ome.r and 
prescription drug benefit plan, including without limitation 
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other LaWf' that may apply. Caremark ha!'"> no responsibility to advjse, Member County or CuslDmer about the 
applicability of or compliance \l,'ilh any appJicab1e Law including, without limiunion. HIP AA, the Employee Retirement 
income Se-cunty AC1, or lhe Americans \\'llh Disabi1ille.s Act. 

Caremark v,.,]] comply with all Lcnvt: applicable 10 jl and 10 the Services it pro\'ide~ under this Agreement. l\1ember 
County and Cu~tomer have no respomibiht)1 10 advh~·e Caremark regarding its compliance with any applicable Law. 

Each party c_ertific!' that it ~hal1 nOI violate the federal anlj~k]ckback ~tatute. sel font a1 42 U.S.C, § 1320a·7b(b) C'.A.nti
Kickback Statule"), or the federal "Stark Law," set forth al 42 U,S,C, § 1395nn ("Stark Law"), with respect \0 the 
perfonnance of its obJjg1ltlons under lhis Agreement. Further, Caremark shaH ensure that individuals meeting the 
defmiljon of "Covered Personsl

) (as such lenn is defined in the Corporate- Integrity Agreement between the Office of 
inspector General of the Depanmem of Heahh and Human Services and Advanc-e-peS) shan comply with Caremark's 
Compliance Progr<3ID, jncluding tTEining relaled 10 the Aml-Kickback Statute and the Stark Law. In addition. 
Caremark's Code of Conduct and policies and proc-edures on the Anti-Kickback Statute and Stark Law may be accessed 
at http://wV\.V-. •. cmemark.com/\:vpslportail S.J 55/3370?cml'-CMS-2-007764. 

].0 Chllngt' in Law. The panics wiJ] Btlempt to equitably adjust the terms of this AgTeeme.n1 10 take in10 
accounl any Change in Law or any malenaJ change in drug industry practice- that materially alters the rights or 
obligations of Cllber pany under ibis Agreement. If the panjes are unable to agree upon an equitable adjustment v,"ithin 
sixty days after either pany notifies the olhel of fuch Ii Change in Law or material change in drug industry practice, this 
Agreement wjlJ automatically tennjnate. 

1.'1 Limharions. In no event sha11 either pan)' be liable 10 the other party, nor shaH Caremark be Jiable to 
any Participani for any ind1re-C\. sp-e.cial, OJ c.on~e--quenljal carnages or lost profits, arising out of or related to 
performance of this Agrecmem or a bre2ch of Ihis Agreement, even if advised of the possibility of "Such damages or lost 
profits, 

Caremark (and 11$ affiliates, directors, employees, agenl.~; ::-.u(:ceS8on or assigns) win Dot be liable for any ciaim which is 
l'ls~ene-d by Membe-r County or CuslOmer more than ninety day!'; after Membe·r County or Customer is Of !ea~ol1ably 
should have be-en aware of !'uch claim, and wilJ in no event be liable for any claim which is asserted mOTe than twe-lve 
months after the eveTIl resulting in damages or loss. 

Caremark does nol direct Or exercise any control over the professional judgment exercised by any pharmacist in 
dispensing prescriptions or otherv.6se providing phannaceutical related servjces a1 a Participating Phannacy. 
Parl1clpaling Phannacjefi are independenl contractors, not subcontractors OJ agents of Caremark, and Caremark shall 
have no liability to Member County or CU~1()mer for a claim arlslng oul of any act 01 omlss1on of any Panicipating 
Phannacy or 11.S agents or employees. 

6. TETh,\1 AND TERMINATlON OF AGREEMENT, 

J.'::: Term. Tnis AgreemeTJ1 is for an lni11al term of two years and eleven months from the Effective Date, 
through July 3], 2008 (the "lnitial Term') and will Jmomatica]]y continue In effect for successive one year tenns 
tbereafiei, SUbj-e-Ci 10 lhe remaining provisions of this Se.ction, 

1.5 Termination. This Agreement may be terminated as follows: 

~< By any party, with or withoUl cause .. 3l the end of the Jnjiial Term or any renewal1enn~ by 
giving v.'rinen notice to the other!' al1ea~1 60 days prior 10 the e-nd of :-:uch lnilial Tenn or renewal te-nn; 

h. AUlOm,ltjcaily, jflhe panies are unable to agre·e on un equitable adjus1ment under SeCl.lon 6.5 
of this Agreement; 

c. By any par1y jf another materiaHy defaults in iiS perfonnance- of \his Agreement and such 
defallh cominues without CUfe for a period of sixty d2YS 8fie--r the lerminating pan)' provides \¥rinen notjc.e 10 
the defaulting pan)' spe.cifying the nal'UTe oflhe default; 
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d~ By any pany, at its opt jon, jf any court, or governmental or regulatory agency issues to 
another parry an order or finding of impi:lirment or 1Dsolvency, or an orde-r to cease and desist from writing 
business. The party receiving nOlice of an order or finding must provide the. others written notice \},'ithin two 
busines~ days of receipt; 

e. By any pany jf another party: (j) makes an assignment for the benefit of credhors~ (ii) has a 
peti1ion filed (whether voJuTIlary or involuntary) under Title 11 of the Uniled States Code, or any other similar 
I'talule DOW or hereafter in effe-ct; (iii) has a recej-ver, cusl0di~ conservator, or trustee appointed vtith respect 
10 an or a 5ubstanlial pan of ]ts property; or (i'v) has a proceeding commenced against 11 which sub:-::tant-iaHy 
jmpairs perfonnance hereunder; or 

f. By Caremark, immediately on writlen notice to Member County or Customer, if (i) either 
fa)ls to ccrr~ply w3lh the p!0vision~. of Sc-ct]on 3.1 of this AgTe.ement~ or (ii) Ca.rem3rk determines, "in its sole 
discretion that Member County or CU!'loruer's program may not fu11y comply with a11 applicable Laws. 

7.3 Effect of Termination and Survival. 

Sections 4, 5 and 6 of this Agreement, and obligations arising under this Agreemenl prior to the 
effective date of any tenninatjon, v,tjll sun'ive termination. 

6. NOTlCES. 

All notices under this Agreement must be in writing, delivered in person, sent by cenined mail, delivered by 
air courier, or transmjnc·d by facslmile and confirmed in wriling (by air courier or cenified mail) 10 a party at 
the facslmHe number and address shown jn tills Agreement. A party may notify the other party of any changes 
in the ]i~te.d address or facsimi1e number in accordance with the provj~ions of this S-ectl0n. All notices are 
effecljve upon receipt. 

Notices to Caremark mus1 be addres5e-d as [enows: 

Vice Presidenl, Client Contract Services 
Caremark ]nc. 
2211 Sanders Road, NBT9 
Nonhbrook, IL 60062 
Fax No.: 847·559-4302 

V'lith a copy to: 

Managing Counsel, Chen: and Account Services 
Caremark lnc. 
22] 1 Sanders Road, h'"BTS 
Northbrook, lL 60062 
Fax No.: 847·559-4879 

Notices to Customer must be addressed as follows: 

Nmionai Assoclation of Counties 
440 First Street, NW 
WasllingtoD, DC 20001 
Attn: Mr. Andrev.: Goldschmidt, Director .. Membership Marke.iing 
Fax No.: (202) 393·2630 

8. MISCELLANEOUS. 

].7 Entire Agff'fment: InIfTpn:tation; Amt>ndment; Counl£>rparts. This Agreement (including 
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exhibits, schedules, aTtClchments; or any Eddendum to this Agreement) com·titutes the entire underHlmding and 
obligation of the parties with respect 10 the Ser"l'jces and s.uper~e.de5 any prior agreements, wrj{ings, or understandings, 
"\Vhe-lhC-T oral or \.\'Tinen. The beadings In this Agre.emen1 are used on1y for convenience of reference and do nol affecl 
the meaning or lnlerpret8tlon of any provision. The panjes may amend this Agreement only through a properly 
executed "'TIling aUlhorized by both panies. This Agreement may be executed jn several counterparts, an of which 
take·n together conslitUic a singJe agreement between the panies, 

1.8 Binding Effect; Assignmt'.nt. This A£reement is binding on the parties and their respective 
~ucceSSors and pennine.d assigns. None of the parties may assign this ,Agreement, in whole or in part, withou1 the prior 
\"Tinen consent of the o!heT$ (wbich ccn:-;ent wj1J not be urueasonably v. .. ithheld)~ ex.cept that Caremark may assign this 
Agreement, in whole or in pan, 10 any entity that controls, i.s comrolJe.d by. or is under common control with Caremark.. 

1.9 Jndepend{'nt Con1ra('lOr; Third Parties. The panies 10 thh, Agre-ement are independent contractors, 
and have no GilleT k,gal rdal1on~hlp under or in c01U1eC11on wjill this Agreement. No term or provision of this 
Agreement is for lie benefit of any person who is not a pany hefelO (including, whhoUl ljmiunion, any Pankipant or 
broker), and no such part)' \'"ill have any right or cause of action hereunder. 

1.)0 'Vaivers. Any failure by a party to compJy "\v)lh any covenant, agreement, or condition herein or in 
any other agreements or instruments executed and delivered here-under may be waive.d in VI'rjtlng by the party in whose 
favor such obligation or condition runs; except that failure to imls1 upon Strict compliance with any such covenant, 
agreement, OJ condition wjJ] DOl operate as a waiver of, or estoppel with respc_cllO, any subsequent or other failure. 

].11 Severability.]n 1he evenl any term or provision of this Agreement is declared \0 be invalid or illegal 
for any reason, this Agreemcm wjJl remain in full force and effect and will be interprt'led as 1hougb such invaJid or 
illegal provision were not a pan of this Agreement. The remaining pro"'>}f,jons Vl111 be, construed to preserve '-he intent 
and purpose of this Agreement and the panics wilJ negollate In good faith to modify any invaljdated provisjons to 
pJcse-rve each party's anticipated benefits. 

1.12 £nfoTC'f'ment Costs. lf any party hcrclO ln~ljtutes tln action or proceedlng 10 enforce any rights 
arising under this Agreement, 1he p;my prevailing in such action or proceeding "r-i1l be paid all reasonable al1omeys' 
fees ana costs to enforce such righls by the other party, Euch fees and costs 10 be set by me court, not by a jury, and to 
be included in the judgment emered jn ~uch proceedjng. 

1.13 Authority_ Each pany represents and warrants that it has the ne.cessary power and authority to enter 
into this A2reemem and to consummEle the transactions contemplated by this Agreement. 

1.14 Exclusivity. Member County and CuslOmer hereby grant Caremark during the tenn of this 
Agreement, and any renewals hereof, the exclusive righ1 to provide a Contumer Card Program \0 Member County and 
CuslOmer. This exclusive fight is solely applicable 1O PanicjpanlS designaled by Member County as eligible for the
Member County's disc.Durn consumer card program and shaH nOl·affecl any O1her bene-fits or programs proyided to 
Panjc1pams by Member County, Member County and Customer fUJ1her agree that, during the term of llus Agreement 
;md any renewals hereof, )1 \viB not nego1iate: contract, or agree v,~th any drug manufa.cturer for the purpose of 
obtcining Rebales or other discoums Jeh:ned to Panjcipams unde-r this Agreemem. Member County and Cuslomer also 
agree 10 canee1 any existing ~greements or contracts with any drug manufacturers related to such drug Rebates or 
discol1nts as of 1he Effe.ctive Date of lJ1is Agreement. In the event of a breach of this Seclion by Member County or 
CU~1cmer, Caremark may lemlinalt 111is Agreement. By emering jnto lhis Agree_ment, Customer does not endorsc 1 and 
Caremark will nOl repres-co1 Cusl0mer's endorse-menl of any other programs or services which Caremark may Oller 10 a 
Membe-r COUnly or Participant. . 

1.15 Drug CJassifjratjoll and Pricing. Caremark shall use the iatest edilion of lhe fjrst DataBank Blue 
Book (with ~uppiements.), the Medi· Span Master Dmg Pricing Source (v.rith ~upplemen1s), or any other nationally 
reco2fllzed pricing source as tJH: source for purposes of pricing and classifyjng: drugs (e.g., legend vs. over the- counter, 
brand vs. ge-ne-ric) in cOnneCl}On 'vi)1.h lhj~ Agreement. 

7. DEFINJTJONS. The following lenns and phrases, when capitalized, have lhe- mealling~ set fonh below. 
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a~ h A'VP" me,ans tbe average \\'hok~ale pTke of the drug dispense.d as set fontJ in the latest edition of 
tbe First DataBank Blue Book (wilh supplements), the Me<li-Span Prescription Pricing Guide (with supplements) or any 
other similar nationally recognized reference selected by Caremark. 

b. hChange in Law" means any (i) change in or adoption of any Law, (ii) change in the judicial or 
administrative imerpretation of any Law: or (Hi) change In the enforcement of any Law: occurring afteT the date 
Customer js implemented or the Effective Date: whichever is earlier. 

c. "'Cbim{s)" mean those claims proces!'.e-d lhrough the Caremark on~line claims adjudication 5y~lem or 
oilie.f'0'ise transmined 0I processed in accQrdance \\'llh the ierm~ of tbis Agre.emenl in connection v..rjth the Consumer 
Card Program. 

d. HCovered ]tems" mean the prescription drug benefits for which Participants are eligible pursuant to 
Member County's drug benefit pJan. 

e. "L~w" meam; any federal, state, local or other constj1Ution, charter, act, statute, law, ordinane-e, code, 
rule, regulation) order, specified standards or objective criteria contained in any applicable penni1 or approval, or other 
legisla1ive or admlnjf;uative action of the Vnitcd Stales of America, or any stale or any agency, depaI1me-nt, authority, 
political subdivision or other instrumentality thereof or a decree or judgment or order ofa court. 

f. 4·l\1~nuf:a\'1ufer" means a phrmnace--ulic£l1 company that has contracted wilh Caremark (OJ -its affiliate 
or 8£cnt) to offer discount~ for pharmaceutical produc-ts 111 connection with Caremark's Fonnulary Services. 

g. 4']\1a:ximum Allowable Cost (]\iAC)" means the then current maximum aJ]owabJe cost for a 
prescription drug Jisle-d as a drug (jwdJable from more lhan one Manufacturer in Caremark's pharmaceutical MAC 
pricing fonnu]a, includin,g bUI not limited to formulas utilizing lhe Medi~Span Master Drug Pricing Source or First Data 
Bank. 

h. ~'Pl1rtkjpant" means an indiyiduaJ designale-d by Member County ac:; eligible for Covered lte-IDS 
under the tenus of the Consume-r Card Program. 

i. "Pllrticipating Pharmacy" means a phannac)' thal has r:gree-d to provide cenain phannacy services 
10 Participants in accordance wilh the lenus of its agreement with CareJ11ark. A list ofPanicipa1ing Phannacies can be 
acce:ssed via Caremark's lmerne-t website., which 18 ~ubjecl1o change from lime 10 lime. 

j. ~~R{'bale{s)~ means, for any period, all rebates, reimbursements, or other discounts received under a 
phmnlaceutical manlJfacturer's discount program \vlth respect 10 phannaceutica] products dispensed to a Panjcipanl 
under the Consumer Card Program for such period. 
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IN 'V]TNESS \VHEREOF, the pl:lnje5 have cause.d this Agreement to be execute.d by their respective duly authorized 
officers OJ agents as of the date first above \l.'flrte-n. 

NATIONAL ASSOClATlON OF COUl'iTIES 

By:-=-S i gna\.w-e=-,o'!!n"FcjiC!!le,-,--_______ _ 
Larry E. Naake 

Title: Executd.-j'"!'!'e'-'"D"ir"e"c"t"or'--______ _ 

Da~: ________________________ __ 

CAREMARKPCS HEALTH, L.P. 
By: CaremarkPCS Health Sy.tems, LLC, 

its General P:lrtner 

~ Signarure on File-

Title: _______________ _ 

Date: 
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